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RESOLUTIONS DE L’ASSOCIE UNIQUE 

Me DELOSCH 

Du 22 decembre 2016 

No 4318 


In the year two thousand and sixteen, on the twenty-second day of 
the month of December. 

Before Maitre Edouard DELOSCH, notary residing in Luxembourg, 
Grand-Duchy of Luxembourg, 

appeared Maitre Fabio Vittore, maitre en droit, residing 
professionally in Luxembourg, Grand-Duchy of Luxembourg, acting as a 
special proxy of Riva Capital Partners III, L.P., a limited partnership, having 
its registered office at 222, Berkeley Street, MA 02116 Boston, United States 
of America (the “Sole Shareholder”), 

by virtue of a proxy given under private seal dated 15 December 
2016 which, after having been signed ne varietur by the appearing party and 
the undersigned notary, will remain attached to the present deed to be 
registered together therewith, 

being the Sole Shareholder of RCPIII Europe S.a r.l., a societe a 
responsabilite limitee incorporated under the laws of the Grand-Duchy of 
Luxembourg, having its registered office at 6D, route de Treves, L-2633 
Sennigerberg, Grand-Duchy of Luxembourg and registered with the Registre 
de Commerce et des Societes de Luxembourg under number B 171.748, 
having a share capital of two hundred thousand Dollar of the United States 
of America (USD 200,000) and incorporated by deed of Maitre Henri 
Hellinckx, notary residing in Luxembourg, Grand-Duchy of Luxembourg, on 
19 th September 2012, published in the Memorial C, Recueil des Societes et 
Associations (the “Memorial”) on 25 October 2012, number 2639 (the 
“Company”). The articles of association of the Company have been 
amended for the last time on 23 July 201 3 by deed of Maitre Henri Hellinckx, 
published in the Memorial on 10 October 2013, number 2513. 

The proxyholder declared and requested the notary to record: 

I. That the share capital of the Company is presently set at two 
hundred thousand Dollar of the United States of America (USD 200,000), 
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represented by two hundred thousand (200,000) shares with a nominal 
value of one Dollar of the United States of America (USD 1) each (the 

“Shares”). 

II. That the Sole Shareholder declares to have full knowledge 
of the articles of incorporation and the financial standing of the Company. 

III. That the Sole Shareholder is the sole holder of all the Shares and 
that as Sole Shareholder thereof declares explicitly to dissolve the Company 
with immediate effect. 

IV. That the Sole Shareholder takes over all assets and assumes all 
the liabilities of the dissolved Company known or unknown on the date of the 
present deed and that the liquidation of the Company is completed without 
prejudice to the fact that the Sole Shareholder assumes all the Company’s 
liabilities. 

V. That the shareholder’s register of the Company will be cancelled. 

VI. That the Sole Shareholder declares approving the interim 
financial statements of the Company for the period from 1 January 2016 to 
31 October 2016. 

VII. That the Sole Shareholder furthermore declares that: 

- the Company’s activities have ceased; 

- the Sole Shareholder is vested with all the assets of the 
Company and undertakes to settle all and any, known or 
unknown liabilities of the Company and this in accordance with 
article 1865bis of the Civil Code, which stipulates that a 
dissolution of a legal entity causes universal transfer of all the 
assets and liabilities of the said legal entity to its Sole 
Shareholder without any liquidation proceeding and that within 
the prescribed period of 30 days from the publication of the 
dissolution the creditor may request constitution of securities 
through the judge presiding the chamber of the tribunal 
d’arrondissement dealing with commercial matters and sitting 
as in urgency matters. The president may only reject such 
application if the creditor already has adequate safeguards or if 
such security is unnecessary, taking into consideration the 
estate of the Sole Shareholder; 

- the Sole Shareholder is granted with all signatory powers over 
the bank account(s) of the Company after the closure of the 
liquidation until all debts and receivables which would arise 
further to the closure of the liquidation have been settled and 
until the closure by the Sole Shareholder of such bank 
accounts; and 

- further to the above resolutions, the Company’s liquidation is to 
be considered as accomplished and closed. 

VIII. That the Sole Shareholder fully discharges each member of the 
board of managers of the Company for the due performance of their duties 
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up to the date hereof. 

IX. That the records and documents of the Company will be kept for a 
period of at least five (5) years at the former registered office of the Company. 

Evidence of the certificates as listed in article 141 of the law of 10 August 
1915 on commercial companies (as amended) has been provided to the 
undersigned notary. 

The undersigned notary who understands and speaks English, records that 
on request of the above appearing person, the present deed is worded in 
English followed by a French translation; on the request of the same 
appearing person and in case of divergences between the English and the 
French text, the English version will be prevailing. 

Whereof, the present notarial deed was drawn up in Luxembourg on 
the day before mentioned. 

After having been read to the appearing person, who is known to the 
notary, by her surname, first name and residence, the said person appearing 
signed together with the notary, the present original deed. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE : 

L'an deux mille seize, le vingt-deuxieme jour du mois de decembre. 

Par devant MaTtre Edouard DELOSCH, notaire de residence a 
Luxembourg, Grand-Duche de Luxembourg, 

a comparu MaTtre Fabio Vittore, maTtre en droit, residant 
professionnellement a Luxembourg, Grand-Duche de Luxembourg, agissant 
en sa qualite de mandataire special de Riva Capital Partners III, L.P., un 
limited partnership, ayant son siege social au 222, Berkeley Street, MA 
02116 Boston, Etats-Unis d’Amerique (l’« Associe Unique »), 

en vertu d'une procuration delivree sous seing prive, datee du 15 
decembre 2016, laquelle, apres avoir ete signee ne varietur par la partie 
comparante et le notaire instrumentant, restera annexee au present acte 
pour etre enregistree avec lui, 

etant I’Associe Unique de RCPIII Europe S.a r.l., une societe a 
responsabilite limitee de droit luxembourgeois, ayant son siege social au 6D, 
route de Treves, L-2633, Sennigerberg, Grand-Duche de Luxembourg et 
immatriculee aupres du Registre de Commerce et des Societes de 
Luxembourg sous le numero B 171.748, ayant un capital social de deux cent 
mille dollars des Etats-Unis d’Amerique (USD 200.000) et constitute suivant 
acte regu par MaTtre Henri Hellinckx, notaire de residence a Luxembourg, 
Grand-Duche de Luxembourg, le 19 septembre 2012, publie au Memorial C, 
Recueil des Societes et Associations (le « Memorial »)en date du 25 
octobre 2012, numero 2639 (la « Societe »). Les statuts de la Societe ont 
ete modifies pour la derniere fois par acte de MaTtre Henri Hellinckx en date 
du 23 juillet 2013, publie au Memorial en date du 10 octobre 2013, numero 
2513. 


Laquelle comparante a requis le notaire instrumentant d’acter ce qui 
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suit: 


I. Que le capital social de la Societe s'eleve actuellement a deux 
cent mille dollars des Etats-Unis d’Amerique (USD 200.000), represente par 
deux cent mille (200,000) parts sociales d’une valeur nominale d’un dollar 
des Etats-Unis d’Amerique (USD 1) chacune (les « Parts Sociales »). 

II. Que I’Associe Unique declare avoir parfaite connaissance des 
statuts et de la situation financiere de la Societe. 

III. Que I’Associe Unique est le seul detenteur de toutes les Parts 
Sociales et qu'en tant qu'Associe Unique il declare expressement dissoudre 
la Societe avec effet immediat. 

IV. Que I’Associe Unique declare en outre prendre a sa charge tous 
les engagements de la Societe dissoute connus ou inconnus a la date du 
present acte et que la liquidation de la Societe est achevee sans prejudice 
du fait qu'il repond personnellement de tous les engagements de la Societe. 

V. Qu'il sera procede a I'annulation du registre de I’associe de la 
Societe dissoute. 

VI. Que I’Associe Unique declare approuver les comptes 
interimaires de la Societe pour la periode du 1 janvier 2016 au 31 octobre 
2016. 


VII. Que I’Associe Unique declare en outre que: 

les activites de la Societe ont cesse ; 

I’Associe Unique est investi de tous les actifs de la Societe 
et entreprend d’assumer toutes sortes de responsabilites, connues 
ou inconnues de la Societe et ce en application de I’article 1865bis 
du code civil, lequel article dispose que la dissolution entraine la 
transmission universelle du patrimoine de la Societe a I’Associe 
Unique, sans qu’il ait lieu a liquidation, et que les creanciers 
peuvent, dans les 30 jours a compter de la publication de la 
dissolution, demander la constitution de suretes au president du 
tribunal d’arrondissement statuant comme en matiere de refere. Le 
president ne peut ecarter cette demande que si le creancier dispose 
de garanties adequates ou si celles-ci ne sont pas necessaires 
compte tenu du patrimoine de I’Associe Unique; 

I’Associe Unique est investi de tous les pouvoirs de 
signatures sur le(s) compte(s) bancaire(s) de la Societe 
posterieurement a la cloture de la liquidation jusqu’a ce que toutes 
les dettes et creances qui surviendraient apres la cloture de la 
liquidation soient reglees et jusqu’a la cloture par I’Associe Unique 
du/des compte(s) bancaire(s) ; et 

suite aux resolutions en amont, la liquidation de la Societe 
est a considerer comme accomplie et close. 
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VIII. Que I’Associe Unique donne decharge a chaque membre du 
conseil de gerance de la Societe pour la performance de leur 
devoirs et ce jusqu'a la date dudit acte. 

IX. Que les livres et documents de la Societe seront conserves 
pendant cinq (5) ans a I’ancien siege social de la Societe. 

Une preuve de I’obtention des certificats tel qu'enonce par I'article 
141 de la loi du 10 aout 1915 sur les societes commerciales (telle que 
modifiee) a ete remise au notaire soussigne. 

Le notaire soussigne qui comprend et parle I'anglais, constate par les 
presentes qu'a la requete de la comparante le present acte est redige en 
anglais suivi d'une traduction frangaise; a la requete de la meme personne 
et en cas de divergence entre le texte anglais et frangais, le texte anglais 
fera foi. 


Dont Acte. Fait et passe a Luxembourg, date qu'en tete. 

Et apres lecture faite a la comparante, connue du notaire par son 
nom, prenom usuel et demeure, la comparante a signe avec le notaire 
instrumentant cet acte. 


(signe) F. VITTORE, DELOSCH. 

Enregistre a Luxembourg Actes Civils 1, le 22 decembre 2016 
Relation : 1 LAC/20 16/4 11 79 
Regu soixante-quinze (75.-) euros 
Le Receveur, (s) : P. MOLLING 

Pour expedition conforme, delivree aux fins de la publication au RESA. 
Luxembourg, le 02 janvier 2017 
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